Attention: \.pemai Counsel, Office of ‘I

!.nternatlonal Corporate Finance
; [

Dear Sir or-Madam,

Re.: Rule 12g3-2(b) i

File No. 82-3754
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The encloslad information is being furmshed to the Secuntles and Exchange Com-
mission (the¢ "Commission") pursuant to the exemption from the Securities Exchange
Act of 1934 (the "Exchange Act") afforded\by Rule 12g3-2(b) thereunder. ;

This mformatlon is being furnished underl‘ Paragraph (1) of Rule 12g3- 2(b) with the
understandlgng that such information and documents will not be deemed to be "filed"
with the Comm|SS|on or otherwise subject to the liabilities of Section 18 of the Ex-

Date/Datum

23, Marnn 2997,

Our ref..ﬁ'Unsar Zeichen

/%ur rat./hr Zeichen

\

t

. W

Securities and Exchange

Commission X
Division of Corporation Finance

Room 3094 (3-6) |

450 Fifth Street, N.W. '

WASHINGTON, D.C. 20549 l
USA

change Act and that neither this letter nor the furnishing of such information and
documents [shall constitute an admission |for any purpose that Hoganas AB is sub-

ject to the Exchange Act.

Yours smcerely,
HOGANAS ! AB (publ)
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NOTICE CONVENING THEJANNUAL GENERAL MEETING

Sharcho]ders of Haganiis AB (publ) are hereby convened to the AGM (Annual General Meetmg)

Notification ! |
Sharehelders that wish to participate at the AGM should ,
first  be recordcc'i on the share register maintained by VPC AB |
(the chd:sh Central Securities Depositery & Clearing
Orgamzatlon) by no later than Thursday 19 April 2007 i
second notify the mmpany of their intention to participate at the
AGM by nc later than 4 p.m. on Thursday 19 April 2007.

Notification can be made by post to Higaniis AB, 263 83 Hcganas,
Sweden, by telephcme +46 (0) 42 33 80 59, by fax +46 (0} 42 33 80'
80, on the company s Website www.hoganas.com, or by e-mail: "
stamma@hoganas.com. Notifications should state name, address,‘
telephone numbcr,| personal or corporate identity number and'
registered sharcholdlngs Sharcholders intending to bring assmtants‘
should notify the! company simultanecusly with their own
applications. Representatives of legal entities should submit lhe'}
necessary authorization documentation prior to the Meeting. 1

For entitlement to participate at the AGM, shareholders that have\‘}
registered their shates with bank trust departments or independent!|
nominees must temporarily re-register their shares in their own name
with VPC. Such registration should be complete by no later than !9‘
April 2007, Accurdlngly, shareholders should request re-registration
of shares with their ilominee in good time before this date. !

Proposed agenda:
1. Opening the Meeting and election of the Chairman of the |
Meeting; l
Preparing and approvmg the Voting List;
Approving the agenda ’
Appointing twi} peaple to verify the minutes;
Consideration :nf whether the Meeting has been duly convened
Submission ofj the Annual Report and Audit Report, and the,
Consolidated Financial $tatements and Consolidated Audit,
Report, mcludjng statements from the Chief Executive Ofﬁccr
and a statemer(t on the activities of the Board and the Board’ 5
Committees; |
7. Resolutions on:
a) adopting thz: Income Statement and Balance Sheet and the
Consolidated Income Statement and Consolidated Balance'
Sheet; +]
b) appropriath'm of the company’s profits pursuant to the:
adopted Balan:::e Sheet and the record date, if the Meeting.
approves divid. ,nds,
¢) discharging the Board members and Chief Executive Officer .
from liability;
8. Approval of the number of Board members and Deputies;
9. Approval of Directors’ and auditors' fees ; !
10. Election of the Boand Chairman and Deputies; f
11. Approval of lhl number of auditors '
12.  Approval of audnors fees
13. Election ofaudltors, 1
14. Proposal regar(lmg the Election Committee; t
15. Proposal regardmg the prmc:plcs for remunerating the'
corporate mané. gemcm |
!

h
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16. Proposal reganlmg the transfer of class B treasury shares to the
Chief Executw° Officer, without payment;

17. Proposal rtega: 'dmg a performance-related employee stock | L
option plan enclompassmg resolution on: I
a) the introduction of a performance-related employee stock‘
option plan; | |
b) the acqmsltmn of shares in the company; ]
c) the transfer (lf shares in the company.

18. Closing of the Meeting

il

~ !

at3 p.m. on Wednesday 25 April 2007 at HB-Hallen, Bruksgatan, Héganis, Sweden. :
The premises open for registration at 1:30 p.m.

[

Proposal from the Election Committee (iteml.'. 1 and 8-13)

The Election Committee for this year’s AGM. has comprised UIf G
Lindén {Lindéngruppen), Chairman, Carl-QOlof By (Industrivirden),
Ramsay Brufer (Alecta), Henrik Didner (Didner & Gerge Fonder)
and Chairman of the Board Per Molin. The Election Committee,
which represents approximately 55% of the number of votes for all
shares of the company, has proposed that: .

- Attomey Ragnar Lindqvist is appomled Chairman of the
Meetmg,

- The number of ordinary Board mcmbcrs will be nine, with no
Deputies; K

- Directors’ fees will be SEK 2,100,000, with the Chairman of
the Board receiving SEK 400,000 and other members elected
by the AGM but not employed by the' gmup each receiving
SEK 200,000, and the remaining SEK 300,000 payable as
remuneration for committee activities, at SEK 50,000 each to
the two external Board members in the' company’s Currency
Committee and SEK 100,000 to the chairman of the company’s
audit committee and SEK 50,000 each to the two external
Board members of the Audit Committee,:‘with no remuneration
payable for work on the Remuneration Committee;

- Re-election of the following Board members Alrik Danielson,
Per Molin, Bernt Magnusson, Jenny Lindén Umes, Agnete
Raaschou-Nielsen, Bengt Kjell, Oystein Krogen and Hans-Olov
Olsson and election of Urban Jansson;

- Re-election of Per Molin as Chairman of the Board.

- Fees payable to auditors according to account;

- Election of KPMG Bohlins AB as audllors for the period until
the end of the AGM 2011. i

)
Urban Jansson, born 19435, is Chairman of the Board of the Rezidor
Hotel Group, Jetpak Group, Siemens AB and Tyld AB, Deputy
Chairman of the board of Ahlstréms Corp. and Board member of
companies including Addtech AB, W Becker AB, CapMan, Clas
Ohlson AB, SEB and the Stockholm Stock Exchangc Companies
Committee.

Information on all proposed members of the company’s Board of
Directors and a statement on the Election Committee’s activities are
available at the company's website.

Dividends (item 7b)

The Board of Directors proposes declaring a dwldend of SEK 6.25
per share for the financial year 2006, with Monday 30 April 2007 as
the record date. If the AGM resolves pursuant to the proposal,
dividends will be scheduled for disbursement from VPC on Friday, 4
May 2007. '

Proposed Election Committee (item 14}

The Election Committee shall comprise represemauves of the four
largest shareholders in terms of the number of vote, pursuant to
VPC'’s register as of 31 August 2007, and the Chairman of the Board,
as convener. The member representing the largest shareholder will be
appointed Chairman of the Election Committee. If 2 member leaves
the Election Committee before its activities are complete, if
considered necessary, his/her replacement should be appointed from
the same sharcholder, or if the shareholder is no longer one of the
largest shareholders, from the next-largest sharcholder. if the
ownership structure essentially changes in some other manner before
the task of the Election Committee is complete, then if the Election
Commmittee so decides, the composition of thé Election Committee
will be changed in the manner the Election Commitice considers
appropriate. N

The composition of the Election Committee fdf the AGM 2008 will
be published no later than six months before the AGM. There will be
3
I
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.Chief Executive Oilicer, without payment {item 16) !
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no remuneration o members of the Election Committee. The:
company will bcI liable for potential overheads for Election
Committee acliviliels. The Election Committee’s mandate period will’
run until the composition of the next Election Committee is
published. lj

Proposal regarding principles for remuneration for the |‘\
corporate manage. nent (item 15)

The Board of DIFC( tors proposes that the AGM approves prmmples '
for remuneration .md other employment terms of the corporate
anagement, with ‘ubstanually, the following implication. ;
Remuneration to lllc corporate management shall comprise a fixed
and a perfommnce-related part. Performance-related pay shall be‘
subject 10 a maxn'num The fixed basic salary of the corporale
management shall be on market terms and based on competence.\
respensibility and 'pcrfon-nance Performance-related remuneratton‘
shall not exceed hxed salary, and in normal circumstances, not
exceed six monthsy salary. It shall be related to the satisfaction of
pre-determined objectives. | ‘

The corporate manzgement and other key employees will be ellglble
for employee stock option plans, whereby allotment shall be
apportioned by lhe|Boand of Directors according to pm-dctcrmmed
factors and target 11gurcs for volume and profit growth as well as
return on capital err.ployed The Chief Executive Officer shall be part
of a special share-rélated incentive scheme, whereby the outcome for
each financial year[shall be related to the Chief Executive Officer's
own shareholding| in the company, and the group’s profit
performance. :

| ’ !
The corporate maragement s non-monetary benefits and pensions
shall facilitate the work of the management, and correspond to what
can be considered :easonablc in relation to the local market practlce
where the respectwe management team member is active. The
corporate managerr‘ent s pensions shall correspond to the terms on,
the local market w]n:re the respective management team member is.,
active, and should tie based on defined-contribution pension schemes '
or national pensmn schemes such as Sweden’s ITP scheme,
(Supplementary Pensmns for Salaried Employees). Dismissal and
severance pay for a member of the corporate management should
not, in total, cxceed[24 months’ salary. Normally, a six-month mutual
notice period shall .lpply The Board of Directors shall have the right |
10 deviate from the‘ aforementioned principles for remunerating the |
cotporate management if motivated by special circumstances in!
individual cases. ' ’

Proposal regardin? the transfer of class B treasury shares to IheI

The Board of Dlrcclors proposes that the AGM approves the ransfer
of 3,000 class B n'casury shares without payment to Alnk Dame[son
a5 an equity-! —related jincentive for achieving budgeted EBIT in 2006.

This proposal comprises part of a long-term equity-related mcenuve
package for Mr. Danielson, according to whlch—assummg the'
AGM’s resolution |for each financial year—will receive class B!
shares of the compzny for each of the financial years 2006, 2007 and'
2008 that the company achieves budgeted EBIT, without payment! !
Additionally, this mqulres Mr. Danielson 1o acquire and retain af
specified number n'af shares in the company himself, and remaml
employed as Chief Execunvc Officer. After the end of each financial |
year, the Board of IDirectors shall determine whether the terms f’or
apportioning the shares to Mr. Danielson have been satisfied, and i m
such case, proposv to the AGM that apportionment is cffcctcd
through the transfcr'of treasury shares. l
I
For validity, resollunon on the above requires the suppert of
shareholders with a! least nine-tenths of the votes cast and the shares
represented at the l\:lceung

Proposal regarding a performance-related employee stock option
plan item 17)

The Board of Directors is proposing a pcrfoﬂ'r!:ancc related employee
stock option package for 2007 intended t0 offer key employees of the
group the opportunity of future shareholdmg in the company, and
therefore to realise increased interest in and commitment to the
company's operations. The Board of Directors views this proposal as
the first part of a three-year package, and accordingly, intends to
submit proposals for employee stock option plans pursuant to
corresponding principles at the AGMs in 2008 and 2009.

To be able to consummate the proposed incentive scheme, the Board
of Directors proposes that the AGM resolves as set forth in items a)-
¢) below. All resolutions are proposed to be conditional up on the
AGM's approval of each of the proposals.

For validity, resolutions pursuant to items a)c) below require

representation by sharcholders with at least nine-tenths of the votes

cast and shares represented at the Meeting,

Itern _17a) Introduction of a performance-related emplovee stock
il

opticn plan
The Board of Directors proposes that the AGM approves the scope

and basic principles of the performance‘related employee stock
option plan for 2007 of class B shares of the company pursuant to the

following: .
)

Allotment "

The Board of Directors shall have the right to demde on the allotrnent
of employee stock options that may provide, apprommalely 45 key
employees of the group with the opportunity to acquire a maximum
total of 250,000 class B shares in Hogands. The Allotment is
dependent on the progress of the group’s value growth in 2007
against the Board of Directors’ determined and weighted target
figures for the following value factors: return on capital employed,
volumne growth and earnings per share. If the target figure for a
growth factor determined by the Board of Directors is exceeded with
5 per cent, the aflotment shall be 100 per cent of the maximum
numbet of shares attributable to this growth factor, within the scope
of the determined weighting, while no allotment of a value factor
occurs if the determined target figure of the value factor is more than
5 per cent lower than determined, and in 1hc intervening interval a
pro rata allotment is effected.

‘The allotment of employee stock options is subject to the following
maximum numbers per person in the various key groups:

- category 1 - Chief Executive Officer — 25,000 employee stock
options

- category 2 - other senior executives (approx. 15) — 9,000
employee stock options

- category 3 - key employees (approx. 30) — 3,000 employee stock
options

The Board of Directors will decide on the individuals in the
aforementioned groups based on authority, qualification and
individual performance. The apportionment of employee stock
options will be effected in March 2008 and thereafter. The Board of
Directors shall have the right to introduce an alternative incentive
scheme for key employee in those countries where apportionment of
employee stock options is not appropriate.”As far as practically
possible, such zlternative incentive scheme will be designed on the
corresponding terms as the employee stock option plan. Employee
stock options are not transferable and ;necessitale continued
employment and also that the option-holder has not been made
redundant, nor terminated his/her emp]oymcm:.;

The maturity and exercise periods of employee stock optiens

The maximum maturity of employee stock opu(ms will be four years
from the time of allotment.

Stock options will be exercisable to acquire sharcs as follows:

- 50% at the earliest two years after alloiment il

- all, at the earliest three years after allotment, !

Alternatively, if the holder so requires, the stock options will be
redeemable for cash, whereupon the huldeE receives an amount
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comresponding to lhc difference between the share price upon'
exercise and the exercise price. ,

It
Exercise price and recalculation 1
The exercise price \Ivill be determined at an amount corresponding to|
120% of the average volume-weighted price paid of class B shares
on the Stockholm Stock Exchange during a period of 10 trading days
immediately prlor tl) the AGM. If the AGM were to make resolutions
including an incre: lse or reduction of the number of outsr.andmg
shares, or dmdcn:!s exceeding the company's dividend pollcy,
recalculation may 3c conducted during the term of the cmploycc
stock options to retam the value of employee stock opnons Any
decisions on recalcilation shall be taken by the company’s Board of l

Directors. i !

{
Delivery of shares ¢. nd costs !
The employee slocl options entail a right to acquire existing shares,
To ensure the delive: Ty of shares and as a hedge against potential cash
flow effects of social security costs resulting from the empioyee|
stock option plan,|the Board of Directors intends to undertake
hedging through equlty swaps with third parties and/or under thc
condition that pursuant to AGM resolution on items b)<c} below
acquisitions of trea.ury shares that can be transferred to employees
under the auspices of the performance-related employee stock option
plans. .

!
ltem 17 b} Acquisitions of treasury shares |
The Board of Dire:tors proposes that for the period until the next.
AGM, the Board [of Directors is authorised to decide on the-
acquisition of clas; B treasury shares on the Stockholm Stock|
Exchange. The re-punchase may be conducted so that the holding of |
treasury shares amoums to a maximum of 1/10 of all shares of the !
company. The puerse of the proposed re-purchase option is to give |
the company the 'opportumty to transfer shares to employees,
pursuant to the ajove, and hedge the aggregate costs of the
perfonnance—relatcd employee stock option plan.

i
Item 17 ¢) Transfer gf treasury shares ‘
The Board of Dlnctors proposes the transfer of a maximum of
330,000 treasury shares 10 employees pursuant to the performance-
related employee [stock option plan stated in item 17 a)!
Additionafly, during the period before the next AGM, the company )
shall have the right to transfer the requisite number of shares if
participants dermand cash redemption, and a maximum of 80 000
shares of the holdn':g of 330,000 shares with the aim of covenng
specified expenditure, mainly social security costs. '1
Documentation, ete. I‘i
The Annual Repon] and Audit Report and the Board of Directors’ |
complete proposals for resolution according to items 15-17, and thc
Board’s justified staternent for resolution for item 7 b) and statcmcnts
pursuant to chapter |I9 § 22 of the Swedish Companies Act will be'
available at the corppany and from its Website www.hoganas.com
from 11 April 2007, onwards. These documents will be provided to!
those shareholders|that specifically request them, and will be:
distributed at the AGM. i

The Board ]

Hoganss, Sweden, March 2007 |
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